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June 10, 2010

Secretary

Surface Transportation Board
395 E Street, SW

Washington, D.C. 20423-0001

RE: FOR RECORDATION
Dear Secretary:

I've enclosed an original, 10 copies and one copy/counterpart of the document(s) described below to
be recorded pursuant to Section 11301 of Title 49 of the U.S. Code.

This document is a Security Agreement including the taking of a secunity interest in collateral
mncluding locomotives which travel in interstate commerce, a primary document, dated June 14, 2010.

The names and addresses of the parties to the documents are as follows:

Secured Party: The Huntington National Bank: P.O. Box 341470, Columbus, OH 43234-9909
Debtor/Borrower: LHAGS, Inc.: 429 Logan Avenue SE, Warren, OH 44482

A description of the equipment covered by the documents is on Exhibit A, attached hereto and
incorporated herein.

A fee of $41.00 1s enclosed. Please return the original and any extras copies not needed by the Board
for recordation to Suzanne Myers at 108 Main Avenue SW, Warren, OH 44482,

A short summary of the document to appear in the index follows: Security Agreement between The
Huntington National Bank, P.O. Box 341470, Columbus, OH 43234-9909 and LHAGS, Inc., 429 Logan
Avenue SE, Warren, OH 44482 dated June 14, 2010, and covering the attached list of locomotives.

Very truly yours,

%LOOl’,Ctk Mot
Suzanne Myers
Commercial Banking

Enclosures



COMMERCIAL SECURITY AGREEMENT

References in the boxes above are for Lendar s use only and do not fimit the npplmblllty of this document to any particular loan or item.
Any item abovs containing ****" has bean omitted due to text length limitations.
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THIS COMMERCIAL SECURITY AGREEMENT dated June 14, 2010, is made and executed among LHAGS, Inc. l‘m}, I.HAGS lnc.. and
Splrongo, Inc. {"Borrower”); and THE HUNTINGTON NA'I'IONAL BANK ("Lender”).

GRANT OF SECURITY INTEREST. For valuable conlld!rlﬂon. Grantor grants to Lender a security interest in the Collntonl to secure the
indebtedness and agrees that Lender shall have the ¢ights stated in this Agreement with respect to the Collateral, in addition to all other rights
which Lender may have by law.

COLLATERAL DESCRIPTION. The word "Collateral® as usad in this Agreamant means the following dascribed property, whether now owned or
hereafter acquired, whether now existing or hereafter arising, and wherever located, in which Grantor 18 giving to Lender a security interest for
the payment of the Indebtedness and parformance of all other oblgations under the Note and this Agresment:

Al inventory, equipment, accounts (including but not limited to all heaith-care-insuwrance receivables), chattel paper, instrumaents (including
but not limited to sil promissory notes), letter-of-credit rights, letters of cradit, documents, depasit accounts, investment property, money,
other rights to payment and performance, and general intangibles {including but not limited to all software and all payment intangibles);
inciuding but not Amited to a purchase money secwity intsrsst in locomotives as evidenced in attached "Exhibit A". The Locomotive(s]
described in Exhibit A attached hersto, togsther with all parts, accessories stiachments and devices now or hereafter sttached hareto and
all lsases thereof and all ather third perty rental or usage agreamaents pertaining thereto, now exlsting or hersafter arlsing, and all accounts,
rents, monies and rights arlsing under all such now existing or hereafter arlaing leases or rental of sald Locomotiveis}.

In addition, the word "Collateral® atso includes ail the following, whether now owned or hereafter acquired, whether now existing or hereatter
arising, and wherever located:

(A) AH accessions, attachmants, accessories, tools, parts, supplies, replacements of and additions to any of the collateral described heren,
whether added now or later.

(B} AH products and produce of any of the property descnibad in thus Collataral section.

(C} AR accounts, general intangibles, instruments, rents, monies, paymants, and all other rights, arising out of a sale, lease, consignment
or other disposition of any of the property described in this Collateral section.

(D} All proceeds (including msurance procesds) from the sala, destruction, loss, or other dispasition of any of the property described in thus
Collateral section, and sums dus from a third party who has demaged or destroyed the Collateral or from that party's insurer, whether due
to judgment, settlement or other process.

(E} All records and data relating to any of the property described in this Collateral section, whether in the form of a writing, photograph,
migcrofilm, microfiche, or electroric media, together with all of Grantor's right, title, and intsrest in and tc all computer software required to
utilize, creste, maintain, and process any such records or data on electrorc media.

CROSS-COLLATERALIZATION. In addition to the Nots, this Agreement secures all obligations, debts and lhabilities, plus interest thereon, of
either Grantor or Borrower to Lender, or any one or more of them, as well as all claims by Lender aganst Borrower and Grantor or any one or
more of them, whether now existing or hereafter arising, whethsr related or unrelated to the purpose of the Note, whether voluntary or
otherwise, whather due or not due, direct or mdirect, determined or undetermined, absclute or contingent, liquidated or unliquideted, whather
Borrower or Grantor may be liable individually or jointly with others, whether obligated as guarantor, surety, accommodation party or otherwise,
and whether recovery upon such amounts may be or hereafter may become barred by any statute of limitations, and whether the obiigation to
repay such amounts may be or heraafter may become otherwise unsnforceable.

FUTURE ADVANCES. In addition to the Note, this Agresment secures all future advances made by Lander to Borrower regardless of whether
the advances are mads a} pursuant to 8 commitment or b) for the same purposes.

BORROWER'S WAIVERS AND RESPONSIBILITIES. Except as otherwise required under this Agreement or by applicable law, {A) Borrower
agrees that Lender need not tall Borrower about any action or inaction Lender takes in connection with this Agresment; (B} Borrower assumes
the responsibility for being and keeping informed about the Collateral; and (C) Borrower waives any defenses that may arise because of any
action or inection of Lender, mncluding without limitation any failura of Lender to realize upon the Colieteral or any delay by Lender in realizing

upon the Collateral; and Borrowsr agrees tc remain liable under the Note no matter what action Lender takes or fails to take under thus
Agresment.

GRANTOR'S REPRESENTATIONS AND WARRANTIES. Grantor warrants that: (A} this Agreement is executed at Borrowar's request and not
at the request of Lender; {B) Grantor has the full right, power and authority to snter Into this Agreament and to pledge the Collateral to Lender;
{C) Grantor has established adequate means of obtaining from Borrowsr an @ continuing basis information about Borrower’s financial condition;
and {D} Lender has made no representation to Grantor about Borrower or Borrower's creditworthiness.

GRANTOR'S WAIVERS. Grantor wawes all requiremants of presantment, protast, demand, ang notica of dishonor or non-payment to Borrower
or Grantor, or any other party to the Indebtedness or the Collateral. Lender may do any of the following with respect to any obligation of any
Borrower, without first obtaming the consent of Grantor: {A) grant any extension of time for any payment, (B) grant any renawal, {C) permit
any modification of paymant terms or other terms, or {D} exchange or ralease any Collateral or other security. No such act or failure to act
shall affect Lender's nghta sgainst Grantor or tha Collateral.

HIGH'I_' OF SETOFF. To the extent parmitted by appliceble law, Lender raserves a right of setotf in all Grantor's accounts with Lender {whether
check_mg. savings, or some other account). This includes all accounts Grantor holds jointly with someone eise and all accounts Grantor may
open in the future. However, this does not include any IRA or Keogh accounts, or any trust accounts for which setoff would be prohibited by

law. Grantor authorizes Lender, to the extent permittad by applicable law, 10 charge or setoff all sums owing on the Indebtedness against any
and all such accounts.

GRANTOR'S REPRESENTATIONS AND WARRANTIES WITH RESPECT TO THE COLLATERAL. With respact to the Collateral, Grantor represents
and promises to Lender that:

Perfaction of Securlty interest. Grantor agrees to take whataver actions are requested by Lender to perisct and continue Lender's security
interest in the Collateral. Upon request of Lendsr, Grantor will deliver to Lender any and all of the documents evidencing or constituting the
Collateral, and Grantor will note Lender’s interast upan any and all chattel paper and instruments if not delivered to Lender for possession
by Lender. This ls s continuing Security Agreement and will continus in sffect even though all or any part of the indebtedness Is paid in full
and even though for a period of time Borrower may not be indabted to Lender.

Notices to Lender. Grantor will promptly notify Lender in writing at Lender's address shown above {or such other addresses as Lender may
designate from time to time) prior to any (1} change in Grantor's name; (2) change in Grantor's assumad business namets); (3) change
in the management of the Corporation Grantor; {4} change in the suthorized signerts); {5} change in Grantor's principal office address;
(6) change in Grantor's state of organization; {7) conversion of Grantor to a new or different type of business entity; or (8) change in
any other aspect of Grantor that directly or indirectly relates to any agreements between Grantor and Lender. No change in Grantor's name
or atate of organization will take effect until after Lendsr has received notice.

No Violation. The execution and delivery of this Agresment will not violate any law or agresment governing Grantor or to which Grantor Is

: party, and its certificate or articies of incorporation and bylaws or code of regulations do not prahibit any term or condition of this
greement.

Enforceabliity of Coflateral. To the axtent the Colisteral consists of accounts, chattel paper, or general intangibles, as defined by the
Unitorm Commercial Code, the Collateral 18 enforceable in accordance with its terms, is genuine, and fully complies with ail applicable laws
and regulations concerning form, content and manner of preparation and execution, and all persons appearing to be obligated on the
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Collateral have authority and capacity to contract and are in fact obligated as they appear to be on the Collateral. At the tims any account
becomes subjact to a security interest in favor of Lender, the account shall be a good and valid account representing an undisputed, bona
fide indebtedness incurred by the account debtor, for merchandise held subject to delivery instructiona or praviously shipped or delivered
pursuant to a contract of sale, or for services previously performed by Grantor with or for the account debtor. So long as this Agreement
remains n effect, Grantor shall not, without Lander's prior writtan consent, compromise, settle, adjust, or extend payment under or with
regard to any such Accounts. There shail ba no setoffs or counterclsims against any of the Collateral, and no agreement shall have been
mada under which any deductions or discounts may be claimed concerning the Collateral excapt thoss disclosed to Lender in writing.

Lunlon'of the Collateral. Except in the ordinary course of Grentor's business, Grantor agrees to keep the Collateral (or to the extant the
Coliateral consists of intangible property such as accounts or general intangibles, tha records concerning tha Collateral) at Grantor's
address shown above or at such other locations as are acceptable to Lender. Upon Lender's request, Grantor will deliver to Lender in form
satisfactory to Lender a schedule of real properties and Coltateral locations relaung to Grantor's operations, including without limitation the
following: (11 all real property Grantor owns or is purchasing; (2) all real property Grantor is renting or leasing; (3) ell storage facilities
Grantor owns, rents, leases, or uses; and (4) all other properties where Collateral i3 or may be located.

Removal of the Collateral. Except in the orcinary coursa of Grantor’s business, including the sales of inventory, Grantor shall not remove
the Collateral from its existing location without Lender's prior written consent. To the sxtent that the Collataral consists of vehicles, or
othar titled property, Grantor shall not take or parmit any action which would require application for certificates of titfe for the vehiclas
outaude the Stats of Ohw, without Lender's prior weittan consent. Grantor shall, whenaver requsstad, advise Lender of the exact location
af tha Collateral.

Transactions Involving Collateral. Except for inventory sold or accounte collected in the ordinary course of Grantor's business, cr es
otherwise provided for in this Agreement, Grantor shall not sell, offer to sell, or otherwise transfer or dispose of the Collateral. While
Grantor 1s not in default under this Agreement, Grantor may sall inventory, but only in the ordinary course of its business and only to buyers
who qualify as a buyar in the ordinary course of busineas. A sale in tha ordinary course of Grantor's business does not include a transfer n
partal or total satisfaction of a debt or any bulk sale. Grantor shall not pledge. mortgags, encumber or otherwise permit the Coflateral to
be subject to any lien, security interest, encumbranca, or charge, other than the security interest provided for in this Agreement. without
the pnor wntten consent of Lendss. This includes secunty interests evan if junior in right to the security interasts granted under this
Agreement. Unless waived by Lender, all procesds from any disposition of the Collateral {for whataver raason) shall ba heid in trust for
Lendar and shall no: be commingled with any othsr funds; provided however, thia raquirement shall not constitute consent by Lender to any
sale or other disposition. Upon recasipt, Grantor shall immadiately deliver any such procseds tc Lander.

Title. Grantor rapresents and warrants to Lender that Geantor holds good and markstable title to the Collateral, free and claar of all hens

and sncumbrances except for tha lien of this Agresment. No financing statement covering any of ths Collateral 13 on file in any pubhc

office other than those which reflact the security interest created by this Agraement or to which Lender has specifically consented.
Grantor shall defand Lender's nghts in tha Collateraf aganst the claims and demands of all othar persons.

Rspalrs and Maintenance. Grantor agrees to keep and maintain, and to cause others to keep and mamtain, the Collataral in good order,
rapair and condition at all tmes while this Agresment remains in effact. Grantor further agrees to pay when due all claims for work dona
on, or services rendered or material furnishad in connection with the Collateral so that no Jien or encumbrance may ever attach to or bs
filed against the Collateral.

Inspection of Collateral. Lender and Lender's designated rapresentatives’ and agents shall have the nght at all reasonable times to éxamine
and inspect the Collateral wharever located.

Taxes, Assessments and Llens. Grantor will pay when dus all taxes, assessments and liens upon the Collateral, its use or operation, upon
this Agreement, upon any promissory note or notes svidencing the Indebtadness, or upon any of the other Related Documents. Grantor
may withhold any such payment or may elect to contest any lien if Grantor is in good faith conducting an appropriate proceeding to contest
the obligation to pay and so long as Lender's interast in the Collatersi 1s not jeopardized m Lender’s sole opinion. If the Collateral 1s
subjected to a lien which is not discharged within fifteen (15) days, Grantor shall deposit with Lender cash, a sufficient corporate suraty
bond or other security satisfactory to Lender in an amount adequate 10 provide for the discharge of the lien plus any interest, costs,
attorneys’ fees or other charges that could accrue as a result of foreclosure or sale of the Caoliateral. In any contest Grantor shali defend
itself and Lender and shall satisfy any final adverse judgment before enforcement against the Collateral. Grantor shall name Lender as an
additional obligee under any suraty bond furnished in the contest proceedings. Grantor further agreas to furnish Lender with evidence that
such taxes, assessmants, and gavernmental and othsr charges have been paid in full and in a timely manne-~. Grantor may withhold any
such payment or may alect to coritest any lien if Grantor is in good faith conducting an appropriate proceeding to contest the obligation to
pay and so long 88 Lander‘s interast in the Collateral is not jeopardized.

Compliance with Govarnmedtal Requirements. Grantor shall comply promptly with all laws, ordinsnces, rules and regulations of alt
governmental authoritias, now or heraafter in aHact, applicable to the ownership, production, disposition, or use of the Collateral. including
all {aws or regulations frelating to the undue erosion of highly-erodible land or relating to the conversion of wetlands for the production of sn
agricultural product of commodity. Grantor may contest in good faith sny such {aw, ordinance or regulation and withhold compliance
during any proceeding, including appropriate appaals, se long as Lender's interest in the Collateral, in Lender's opinion, is not jsopardized.

Hezardous Substances. Grantor reprasents and warrants that the Coflateral never has been, and naver will be so fong as this Agraement
remains a lian on the Collateral, usad in violation of any Envirohmental Laws or for the generation, manufacturs, storage, transportation,
treatment, disposal, releage or threatenad release aof any Hezardous Substance. The rapresentations and warranties contained herein are
based on Grantor's due diligence in investgating the Collatersl for Hazardous Substances. Grantar hareby (1} releases and waives any
future claims agamnst Lender for indamnity or contribution in the event Grantor becomes liable for clsanup or other costs under any
Environmentat Laws, and {2) agrses to indemnify, defend, and hold harmlass Lander againsi any and all claims and losses rasuiting from a

breach of this provision of this Agraement. This obhgation to indemmty and defand shall survive the payment of the Indabtedness and the
satisfaction of this Agresment.

Maintenance of Casusity insurance. Grantor shall procure and maintain ail risks insurance, including without limitation fire, theft and
lLiability coverage together with auch other insurance as Lender may require with respect to tha Collataral, in form, amounts, covarages and
hasis raasonably acceptable to Lender and issuad by a company or companies reasonably acceptable to Lender. Grantor, upon request of
Lender, will defiver to Lender from time to uime the policies or certificatea of insurance in form satisfactory to Lendar, including stipulations
that coverages will not ba cancelied or dimunished without at lsast twenty (20} days’ prior written notice to Lender and not including any
disclaimer of the insurer's liability for failure to give such a notice. Each insurance policy also shall include an endorsement providing that
coverage in favor of Lendar will not be impaired in any way by any act, omission or defsult of Grantor or any other person. In connection
with all policies covering assets in which Lander holds or is offared a sscurity imarest, Grantor will provide Lender with such ioss payable
or other endorsements as Lender may require. If Grantor at any time fails to'obtain or maintain any insurence as required under this
Agresment, Lender may {but shall not be obligated to} obtain such insurance as Lendsr deams appropriate, including if Lendar so chooses
"single interast insurance,” which will cover only Lander’s interast in the Collataral.

Application of Insurancs Proceeds. Grantor shall promptly notily Lender of any loss or damage to the Collateral, whether or not such
casualty or loss is covered by insurance. Lendar may make proof of loss if Grantor fails to do so within fifteen (16) days of the casualty.
All proceeds of any insurance on the CoRateral, including accrued proceeds thereon, shall be held by Lender as part of the Collateral. If
Lander consents to rapair or replacement of the damaged or destroyed Collateral, Lender shall, upon aatisfactory proof of axpenditure, pay
or reimburse Grantor from the proceeds for the reascnable cost of rapair or reatoration. If Lender does not consent to repair or replacement
af the Collateral, Lendar shall retain a sufficient amount of the proceaeds to gay ali of the Indebtedness, and shali pay tha balance to
Grantor. Any proceeds which have not been disbursed within six {8) months after their receipt and which Grantor has not committed to
the repair or restoration of the Collateral shall be used to prepay the indebtedness.

Insurance Reserves. Lender may require Grantor to maimtain with Lender reserves for payment of insurance premiums, which reservas shall
be create_d by monthly payments from Grantor of a sum estimated by Lender to be sulficient to produce, at least fittean {16) days before
the premium due date, amounts at [east equel to the insursnce premiums to be paid. If fiftesn {15) days bafore payment is due, the reserve
funds are insufficient, Grantor shall upon demand pay any deficiancy to Lendar. The ressrve funds shall be hald by Lender as e general
depom &nd shall consutute a non-interest-beanng account which Lender may satisfy by payment of the ingurance pramiums raquired to be
paid by Grantor as they becoma due. Lendar doas not hold the reserve funds in trust for Grantor, and Lender is not the agent of Grantor

for payment of the insurance premiums required to be paid by Grantor. The responsibility for the payment of pramiums shall remain
Grantor’s scle responsibiity.

Insurance Reports. Grantor, upon request of Lender, shall furnish to Lender reports on each existing policy of insurance showing such
information as Lender may reasonably request including the following: {1) the nama of the insurer; {2) the risks insured; {3) the amount
of the ;_:o_llcy; {4} tha property insured; (5) the then current value on the basis of which Insurance has been abtainad and the manner of
determining that value; and (6] the expiration date of the policy. In addition, Grantor shall upon request by Lender (however not more
o.fug t'l.um u'\nuallyl have an independent appraiser satisfactory 1o Lender determine, as applicable, the cash value or raplacement cost of
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.'_ Financing Statements. Grantor authorizes Lender to file a UCC financing statement, or alternatively, & copy of this Agreement to perfect
Lender's sacurity interest. At Lender’s request, Grantor additionally agrees to sign all other documents that are necessary to perfect,
protect, and continue Lender's security interast in the Property. This includes making sure Lender is shown as the first and only security
interest holder on the ttle coverng the Property. Grantor will pay all filing fees, title transfer fees, and other fees and costs involved unlass
protwbited by law or uniess Lender 18 required by law to pay such fees and costs. Grantor wrevocably appoints Lender to execute
documents necessary to transfer title if there 18 a default. Lender may file a copy of this Agresmant as a financing statement. If Grantor

changes Grantor's name or address, or the name or address of any person granting a sscurity interest under this Agreement changes,
Grantor will promptly notify the Lender of such change.

GRANTOR'S RIGHT TO POSSESSION AND TO COLLECT ACCOUNTS. Until default and except as otherwise provided below with respect to
asccounts, Grantor may have posseasion of the tangible parsonal property and beneficial use of all the Collaterel and may use it in any Iawful
manner not inconsistent with this Agreement or the Related Documents, provided that Grantor‘s right to posssssion and beneficial use shall not
apply to any Coliaterat where possession of the Collatarel by Lender 18 required by law to perfect Lender's security interest in such Collateral.
Until otherwise notified by Lendar, Grantor may collect any of the Collaterat consisting of accounts. At any time and even though no Event of
Default exists, Lender may exercise its nghts to collect the accounts and to notify account debtors to make payments dwectly to Lender for
application to the Indebtedness. If Lendar at any tme has possession of any Collateral, whether before or after an Event of Defauit, Lender shail
be deemed 10 have exsrcised reasonable care in the custody and presesvation of the Collateral if Lender takes such action for that purpose as
Grantor shall request or as Lender, in Lender's sole discretion, shall desm appropriate under the circumstances, but failure to honor any request
by Grantor shall not ot tself be deamed to be a failure t0 exsrcise reasonable care. Lender shall not be requited t0 1ake any steps necessary 10

preserve any rights in the Collatersl aganst prior parbes, nor to protect, preserve of maintain any security interest given to secure the
indebtedness.

LENDER'S EXPENDITURES. If any action or proceeding is commenced that would matarially alfect.Lender's interest in the Collateral or if
Grantor fails 1o comply with eny provision of this Agresment or any Related Documents, including but not limited to Grantor's failure to
discharge or pay when due any amounts Grantor is required to discharge or pay under this Agreement ar any Related Documents, Lender on
Grantor's behalf may {but shall not be obligated to) take any acton that Lender deems appropriaie, including but not limited to discharging or
paying all taxes, liens, security interests, encumbrances and other claims, at any time levied or placed on the Coliateral and paying all costs for
insuring, maintaining and preserving tha Collateral. AR such expendituras mcurred or paid by Lender for such purposes will than bear interast at
the rate charged under the Note from the date incurred of paid by Lender to the date of repayment by Grantor. All such expenses will bacome a
part of the Indebtedness and, at Lender's option, will (A} be payable on demand; {B) be added to the balance.of the Note and be apportioned
among and ba payable with any instaliment payments to bacome dus during eithar {1} the term of any applicable msurance policy; or {2) the
remaining term of the Note; or {C) ba treated as & balloon payment which will be due and payable at the Note's maturity. The Agreement also

will sacure payment of these amounts. Such right shall be in addition to all other rights and remedies to which Lender may be entitled upon
Defauit.

DEFAULT. Each of the following shall constitute an Event of Default under this Agreement:
Payment Defgult. Borrower fails to make any payment when due under the Indebtedness.

Other Defaults. Borrower or Grantor fails to comply with or to perform any other term, obligation, covenant or condition contaned n this
Agreement or in any of the Related Documents or to comply with or 10 perform any term, obligation, covenant or condition contaned in any
other agresment batween Lender and Borrower or Grantor.

Default In Favor of Third Parties. Borrower, any guerantor or Grantor dafaults under any loan, extenswon of credit, security agreement,
purchase cor sales agreement, or any other agreement, in favor of any other creditor or person that may materially affect any of Borrower's,

any guarantor's or Grantor's property or ability to perform their rospscuve obligations under this Agreement or any of the Related
Documents.

False Statements. Any warranty, representation or statament made or furnished to Lender by Borrower or Grantor or on Bosrower's or
Grantor's behalf under this Agreement or the Related Documents is talse or misleading in any material respect, either now or at the ume
made or furnished or becomes false or misleading at any time thereafter.

Defective Collatersfization. This Agreement or any of the Related Documents ceasss to be in full force and effect (including failure of any
collateral document to create a vahd snd potfocted securnity interest or lien) at any time and for any reason.

Insolvency. The dissolution or termination of Borrowor s or Grantor's existence as a going business, the insolvency of Borrower or Grantor,
the appointment of a receiver for eny part of Borrowsr's or Grantor's property, any assignment for the bensfit of creditors, any typs of
craditor workout, or the commencemsnt of any procesding under any bankruptcy ar insolvency laws by or againat Borrower or Grantor.

Creditor or Forfeiture Proceedings. Commencemant of foreclosure or forfeiture procsadings, whether by judicial proceading, self-help,
repossession or any other method, by any creditor of Borrower or Grantor or by any governmental agency sganst any collateral securing
the Indebtedness. This includes a garnishment of any of Borrower's or Grantor's accounts, .including deposit accounts, with Lender.
However, thas Event of Detault shall not apply if thera is a good faith dispute by Boarrower or Grantor as to the valdity or reasonableness of
the claim which is the basss of the creditor or forferture procesding and if Borrower or Grantor gives Lender written natice of the creditor or
forfeiture proceodmg and depcsits with Lender monies or a surety bond for the creditor or forfnmgra pracesding, in an amount determined
by Lender, in its sole discretion, as being an adequate reserve or bond for the disputs.

Events Affecting Guarantor. Any of the preceding events occurs with rupgct to any Guarantor of any of the indebtodrpeu or Guérantor
dies or becomes incompstent or revokes or disputes the validity of, or liability under, any Guaranty of the Indebtedness.

Adverse Change. A matenal adverse change occurs in Borrower’s or Grantor's financial condition, or Lender beleves the prospect of
payment or performance of the Indebtedness 8 impaired.

Inascurity. Lender in good faith believes itself Insecura.

RIGHTS AND REMEDIES ON DEFAULT. If an Event of Default occurs under this Agreement, st any tima thereafter, Landsr shall have all the
rights of a sacured party under the Ohio Uniform Commercial Code. In addition and without hmitation, Lender may exarcise any one or more of
the followng nghts and remedies:

Accelerate indebtedness. Lender may declare the éntire Indebtedness, mcludmn any prepayment penalty whlch Borrowar would bs required
1o pay, immediately dua and payabis, | without notice of any kind o Borrower or Grantor.

Assemble Collateral. Lender may require Grantor to deliver to Lender all or any portion of the Collateral and any and all certificates of title
and other documents relating to the Collateral. Lender may require Grantor to assemble the Collateral and make it available to Lender at a
place 10 be designated by Lander. Lender also shall have full power to enter upon the property of Grantor to take possession of and
remove the Collateral. If the Collateral contsins other goods not covered by this Agreement at the time of repossession, Grantor agrees
Lender may take such other goods, provided that Lender makes reasonable efforts to return them to Grantor after repossession.

Sell the Collateral. Lender shall have full power to ssll, lease, transfer, or otherwise deal with the Collateral or proceeds thareof in Lender's
own name or that of Grantor. Lender may sell the Collateral at public suction or private ssle. Unless the Collateral threatens to decline
speedily in value or is of a type customarily sold on a recognized market, Lender will give Grantor, and other persons as required by law,
reasonable notice of the time and place of any public sale, or the time after which any private sale or any other disposition of the Collataral
18 to be made. However, no notice nsed be provided to any person who, after Evant of Default occurs, enters into and authenticates an
agraement waiving that person's right to notification of sale. The requiraments of reasonable notice shall be met if such notice is given at
least ten {10} days before the time of the ssle or disposition. All expenses relating to the disposition of the Collateral, including without
himitation the expensss of retaking, holding, insuring, preparing for sale and selling the Collateral, shall become a part of the Indebtedness
secured by this Agreemant and shall be payable on demend, with interest at the Nota rate from date of expenditure until rapaid.

Appoint Recelver. Lender shall have the right to have a receiver appointed to take possession of all or any part of the Collateral, with the
power to protect and preserve the Collateral! to operate the Collateral preceding foreclosure or sale, and to collect the Rents from the
Collateral and apply the proceeds, over and abovs the cost of the receivership, against the indsbtedness. The receiver may serve without
bond if permitted by law. Lender's right to the appointment of a receiver shall exist whether or not the apparent valus of the Collateral
exceads the Indebtedness by a substantial smount. Employment by Lender shall not disqualify a person from serving as a receiver.

Collect Revenues, Apply Accounts. Lender, erther itself or through a receiver, may collect the payments, rents, income, and revenues from
the Collateral. Lender may at any time n Lender's discretion transfer any Collateral into Lender's own name or that of Lender's nominee
and receive the payments, rents, incomse, and revenues therefrom and hold the same as secuwrity for the Indebtedness or apply 1t 1o
payment of the Indebtedness in such order of preference as Lender may determine. Insofar as the Collateral consists of accounts, genaral
intangibles, insurance policies, instruments, chattel paper, choses in action, or similar property, Lender may demand, collect, receipt for,
setlis, compromise, adjust, sue for, foreciose, or realizs on the Collateral as Lender may determine, whather or not indebtedness or
Collateral is then dus. For these purposes, Lender may, on behalf of and in the name of Grantor, recerve, open and dispose of mail
addressed to Grantor; change any address to which mail and payments are 0 be sent; and endorse notes, checks, drafts, money orders,
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MISCELLANEOUS PROVISIONS. The following miscellaneous provigions are a part of this Agreement:

Amendments. This Agreement, together with any Related Documants, canstitutes the entire understanding and agreament of the parties
as to the mattera set forth i this Agreemant. No alteration of or amendment to this Agreement shall be effective unless given in wanting
and signed by the party or partias sought to be charged or bound by the alteration or amendment.

Attorneys' Fees; Expenses. Grantor agrees to pay upon demand alt of Lendes's costs and axpenses, including Lender's attorneys® fees and
Lander's lagal expenses, incurred in connection with the enforcament of this Agreement. Lendar may hire or pay sameona sise to help
enforce this Agreement, and Grantor shall pay the costs and expenses of such anforcement. Costs and expenses include Lender's
attornays' fees and legal expsnses whether or not thare i1s a lawswi, including attornays' fees and legal expanses’ for banruptcy
proceedings {inciuding efiorts to modify or vacate any automatic stay of injunction], appeals, and any anticipated post-judgmeant coltection
sarvices. Grantor also shall pay all court costs and such additionsl fees as may be directed by the court. '

Caption Headings. Caption headings i this Agresmant sre for convenience purposes only and are not to be usad to interpret ar dsfine the
provisions of this Agrsamesnt. .

Governing Law. This Agresment will be governed by federal law applicable to Lander and, to the extent not preampted by federal law, the

laws of the State of Ohlo without regard to its conflicts of law provisions. This Agreement hes been acceptsd by Lender in the State of
Ohlo.

Joint and Severzal Liabliity. All obligations of Borrower and Grantor under this Agreement shall be joint and several, and all referencas to
Grantor shall mean each and evary Grantor, and all refarencaes to Borrower ghall mean each and svery Borrower. This means that each
Borrower and Grantor signing below 1s rasponsibla for all obligations in this Agreement. Where any one or mora of the parties 1s a
corporation, partnarship, limited liability company or similar entity, it is not necessary for Lender to inquire inta the powers of any of the
officers, directors, partners, members, or othar agents acting or purporting to act on the entity's bahaif, and any obligations made or
created n reliance upon tha professed exarcise of such powers shall be guarantaad under this Agreement.

No Waiver by Lender. Lender shall not be deemed to have waived any rights under this Agreement uniass such waiver is given in wnting
and signed by Lender. No delay or omission on the part of Lender in axercising any right shall operate as a walver of such right or any
other nght. A waiwer by Lender of a provision of this Agreement shall not prejudice or constitute a watver of Lender’'s nght otherwise to
demand strict compliance with that provision or any other provision of thisa Agreement. No prior waiver by Lender, nor any course of
dealing between Lender and Grantor, shall constitute a waiver of any of Lender's rights or af any of Grantor's obligations as to any future
transactions. Whenever the consent of Lender 18 requirad under this Agreement, the granting of such consent by Lander in any instance
shall not constrtute continuing cansent to subsequent instances where such consent 18 required and in all ceses such consent may be
granted or withheld in the sote discration of Lender.

Notices. Any notice required to be given under this Agreement shall be given in writing, and shall be efiective when actually dekvered,
when actually received by telefacsimie {unless otherwise required by law), when deposited with a nationally recognized overmght courier,
or, if mailed, when depositsd in the United States mail, as first class, certified or registerad maif postage prapaid, diracted to the addresses
shown near the baginning of thus Agreement. Any party may change its addrass for notices undsr this Agreement by giving formal written
notice to the other psrties, specifying that the purpose of the notice is to change the party's address. For notice purposes, Grantor agrees
1o keep Lender informed at ail times of Grantor's current address. Unlass otherwise provided or required by law, if there 1s more than one
Grantor, any notice given hy Landerito any Grantar 1y deenied 10 be notice given to all Grantors. .

Power of Attorney. Grantor hereby appoints Lendar as Grantor's irrevocsble attornay-in-fact for the purpose of exacuting any documents
nacessary to perfect, -amend, or to continue tha security interest granted in thus Agreement or to demand termination of filings of othar
secured partias. Lender may at any time, and without turther authorization from Grantor, file a8 carbon, photographic or other reproduction
of any financing statement or of this Agreement for use as a financing statement. Grantor will reimburse Lender for all expenses for the
perfection and the continuation of the perfecuion of Lander's security intarest in the Collateral.

Severabfiity. if a court of compstent jurisdiction finds any prowvision of this Agraament to be illegal, invelid, or unenforceabls as to any
circumatance, that iinding shall not make tha offending provision illegal, invalid, or unenforceabls as to any othar circumstance. If feasible,
the offending provision shall be considered modified so that it bacomes legal, valid and enforceable. If the offending provision cannot be so
moditied, it shali be conswiered deleted from this Agreament. Unlass otherwise raquired by law, the illegality, invalidity, or unenforceabitity
of any provision of this Agreement shall not affact the legality, validity or enforceability of any other provision of this Agreement,

Successors and Assigns. Subject to any limitations stated in this Agreemant on transfer ot Grantor's interest, this Agreemant shall be
binding upon end inure to the banefit of the parties, their successora and assigns. |f ownership of thae Coliataral becomea vested in a
person other than Grantor, Lender, without notice to Grantor, may deal with Grantor's successors with reference to this Agraement and the

Iindabtedness by way of forbearance or extension without releasing Grantor from the obligations of thia Agreement or liability under the
indebtedness.

Survival of Represantations and Warranties. All reprasentations, warrantias, and agresments mads by Grantor in this Agreement shall

survive the execution and delivery of this Agresment, shail be continung in nature, and shall remain in full force and effect until such time
a8 Borrower's Indabtedness shall ba paid in full.

Tims Is of the Essence. Time 8 of the in the perf: of thus Agreement.

Walve Jury. All parties to this Agreemant hereby waive the right to any jury tsial In any action, procseding, or counterclalm brought by any
party against any other party.

DEFINITIONS. The following capitalized words and terms shall have the following meanings when used in this Agreament. Unless specifically
stated to the contrary, all referencss to dollar amounts shall mean amounts in lawful money of the United States of Arenca. Words and terms
used in the singular shall inciude the piural, and the piural shall include the singular, as the context may require. Words and terms not otharwise
defined in this Agreement shait have the meanings attributed to such terms in the Uniform Commercial Code:

Agrnn_n_m. The word "Agreemant” means this Commercisl Security Agreement, as this Commercial Security Agreement may be amandad
or modified from time to time, together with all exhubita and schedulas attached to this Commarcial Security Agresment from time to time.

Borrower. The word "Botrower™ means LHAGS, Inc.; and Spirongo, Inc. and includes sl co-signers and co-makaers signing the Note and all
their successors and assigns.

Collateral. The word "Collateral® means all of Grantor's right, title and interest in and to all the Collateral as described in the Collateral
Dascription section of this Agresment.

Default. The word "Defauit™ means the Default set forth in this Agreement in the section ttled "Default™.

Erwlr_onmlmal Laws. The words "Environmental Laws™ mean any and all state, fedsral and local statutes, ragulations and ordinances
relating to 'lhe protection ot human heasith or tha environment, including without limitation the Comprehensive Envwonmental Response,
Compenc_auo_n, and Liability Act of 1980, as amended, 42 U.S.C. Section 96801, et seq. ("CERCLA"}, the Supsriund Amendments and
Reauthorization Act of 1986, Pub. L. No. 99-499 {"SARA"), tha Hazardous Materials Transportation Act, 43 U.S.C. Section 1801, et seq.,

the Hu_nouma Conssrvation and Recavery Act, 42 U.S.C. Saction 6901, et seq., or other applicable state or federal laws, rules, or
regulations adopted pursuant thareto.

Evont of Dr-hull The words "Event of Defauit” mean any of the evants of default sat forth in this Agreement in the default saction of this
Nrpaman

¥
documents of utle, instruments and items pertaing to payment, shipment, or storage of any Collateral. To facihtate collection, Lender
may notify account debtors and obtligors on any Collateral to make payments directly to Lender.

Obtain Deficlency. If Lender chooses to sell any or all of tha Collateral, Lendsr msy obtain a judgment against Barrower for any deficiency
remaining on the Indebtedness due to Lender after application of all amounts recaived from the exercise of the rights provided in this
Agreement. Borrower shall be liable for a deficiency even i1t the transaction described In this subsection Is a sale of accounts ar chattel
paper.

Other Rights and Remedies. Lender shall have ali the rights and remedies of 2 secured creditor under the provisions of the Uniform
Commercial Cade, 88 may be amended from time to time. In addition, Lender shall have and may exercise any or all other rights and
remecdhes it may have availabls at law, in equity, or atherwisa.

Election of Remedies. Except as may be prohibited by apphcable law, all of Lender's rights and remedies, whather evidenced by this
Agreemant, tha Related Documants, or by any other writing, shell be cumulstive and may be exercised singularly or concurrently. Election
by Lender to pursue any ramedy shall not exclude pursuit of any other remady, and an election to make expenditures or to take action to
partorm an obhgation of Grantor under thig Agresment, aftar Grantor's failure to perform, shall not affect Lender's right to declare a default
and axercisa its remedias.
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. Grantor. The word “"Grantor” means LHAGS, Inc..
Guerantor. The word "Guarantor® means any guarantor, surety, or accommodation party of any or all of the indebtedness.

Gueranty. The word “Guaranty" means the guaranty from Guarantor to Lender, including without iimitation a guaranty of all or part of the
Note. !

Hazardous Substances. The words "Hazardous Substances™ maean materials that, because of their quantty, concentration or physical,
chemical or infectious characteristics, may cause or pose a prasent or potential hazard to human health or the environment when
improperly used, treated, stored, disposed of, generated, manufactured, transportad or otherwise handled. The words "Hazardous
Substances” are used in their very broadest sense and include without limitation any and all hazardous or toxic substances, matenals or
waste as defined by or listed under the Environmental Laws. The term "Hazardous Substances” also inciudes, without limitation, petroleum
and petroleum by-products or any fraction thereot and asbestos.

Indebtedness. The word “indebtedness” means the indebtedness evidenced by the Note ar Related Documents, including all principal and
interest together with all other indebtedness and costs and expenses for which Borrower is responsible under this Agreement or under any
of the Related Documents. Specifically, without limitaticn, Indebtedness includes the future advances set forth in the Futuwre Advances

provision, together with all interast thereon and all amounts that may be indirectly secured by the Cross-Collateralization provision of this
Agresment.

Lender. The word “Lendar” means THE HUNTINGTON NATIONAL BANK, 1ts successors and assigns. .

Note. The word "Note™ means The word “Nota™ means and includes without himitation all of Borrower's promissory notes and/or credit
agreements swdencing Borrower's loan obkgations in favor of Lendsr, together with ‘all renewals 'of, extensions of, modifications of,
refinancings of, consolidations of, and subsututions for the promissory notes or credit agreements.

Property. The word "Property” means all of Grantor's right, title and interest in and to all the Property as described in the “Collateral
Descnption® section of this Agreement.

Related Documents. The words "Related Documents” mean all promissory notes, credit agreements, losn agreements, environmental
agreements, guarenties, security agreements, mortgages, deeds of trust, security deeds, collateral mortgages, and all other instruments,
agreements and documents, whether now or hereafter existing, exaecuted in connaction with the indebtedness.

BORROWER AND GRANTOR HAVE READ AND UNDERSTOOD ALL THE PROVISIONS OF THIS COMMERCIAL SECURITY AGREEMENT AND
AGREE TO ITS TERMS. THIS AGREEMENT IS DATED JUNE 14, 2010.

GRANTOR:
b -

LHAGS, INC. ( yd _/{: )
By: By:

George Bakeris, PMfesident of LHAGS, Inc. Spiros Bakeris, Vice President of LHAGS, Inc.
BORROWER:
LHAGS, INC.
B8y:

George Bake nt of LHAGS, Inc.

SPIRONGQ, INC.




State of Ohio

)
County—;rf E 0 ) ss:

On th;sl'_% of , 2010, before me personally appeared George Bakeris, to me personally known, who being by me
duly sworn, says he is te President of LHAGS, Inc., that there 1s no corporate seal because the State of Ohio does not require
corporate seals and that the execution of the foregoing instrument was the free deed of said corporation.

mggauc

£

ko

1

) Ir@RRISTINE HOFMANN
B, Nolary Public, Staio of Olio

3 My Commission Expres Dac. 16, 2013

- §

State of Ohio )
-—/

) ss:
County of ] ALLALISN0q

On lhls)ﬂ'!'ﬁay of%_m_&_ 2010, before me personally appeared Spiros Bakerls, o me personally known, who being by me
duly sworn, says he # the Vice President of LHAGS, Inc., that there is no corporate seal because the State of Ohio does not require
corporate seals and that the execution of the foregoing instrument was the free act apd de

OFMANN
te of Ohio
My Commission Expires Dsc. 16, 2013

State of Ohia )

-"'r ) ss:
County of IALLrvfosref

On thial_‘;EAahy of % 2010, bafore me personalty appeared George Bakerls, to me personally known, who being by me
duly sworn, says he ifAha President of Spirongo, Inc., that there is no corporate seal because tha State of Ohio does not require
corporate seals and that the execution of the foregoing instrument was the free aghand deed of said corporation.

My Commigsion Expires Dec. 16, 2013

State of Ohio )

) ss:
County of JALLfsre bl
On thislﬂ‘_l‘gay 0%214. 2010, before me personally appeared Spiros Bakeris, 1o me personally known, who being by me

duly swom, says he e Vice President of Spirongo, Inc., that there is no corporate seal because the State of Ohio does not require
corporate seals and that the execution of the foregoing instrument was the .

Notary Public, Staie of Ofso
: \eens é My Commssion Expires Dec 16, 2013



LHAGS, INC.

. LEASED LOCOMOTIVE LIST
AS OF 5/21/2010
Lease Start | Lease End Annual Lease
Lessee Loeomoﬂv: Serial Number ua_c Payment Date Dats. Income
ADM LTEX 1428 $175 a day Jen 08 Dec 12 $83.875
2 Appalachian Raiicar ORSXi $2,500 _per month i 07 Jun 12 30,000
3 LTEX1413 $4.003 per month Mar 08 Feb 13 48,030
4 Bloomar Line LTEX 1208 31,200 __ per month Mar 08 Feb 14 14,400
5 LTEX 3801 $100 aday Apr 09 Mar 14 $38.500
[ Bunge N America LTEX 9005 35000 __per month Jul 08 Jun 11 $60.000
7 . LTEX 1185 $125 a day Jun08 | $45,825
g | Cleveland Commarcial Railrosd [TEX 1420 T$10___adey 08 13 47,450
) DAK Americas LTEX 110 $2.80¢ per month _Fsb 10 ,_Jan 18 31,200
10 EKA Chemicais LTEX 1203 $20( a day Nov 08 Oct 14 73,000
11 Industrial Rail Pasts LTEX 1020 $200 a day Jan 08 _Dec 12 73,000
12 Oregon Pacific Railroad ‘OPR 1202 $3,000 per month Dec 05 Nov 10 38,000
13 Phoenix Services LTEX 830 7,000 per month May 08 14 $84,000
14 Relsorve LYEX 2077 3,780 per month Apr 68 Mar 13 45,000
15 : LTEX 3803" (R 3,750 per month r 08 Mar 13 45,000
18 Ratiex i___OTVR3S0Q - 125 aday Nov 05 Ocl 16 45,625
17 b __-ARZC 3501 125 wadsy Nov 05 Oct 1 45,625
18 Raitworks Track LTEX 3000 $6,000 __per month Aug 09 Jul 14 572,000
19 Reico LTEX 1255 : $05 ade Mar 08 Feb1: 34,675
20 LTEX 1002 4,150 month Oct 08 Sept 13 49,800
21 Republic Net Reilroad LTEX 1003 4,450 per month Oct 08 Sept 13 49,800
[ 22 LTEX 1004 4.950___per month Oct 08 Sept 13 149,500
23 LTEX 3530 $2,500 _ permonth Feb 08 Jan 13 30,000
24 LTEX 530 $4.000___ per month Aug 08 Jul 13 48.000
25 LTEX 3628 $2.500 __per month Nov 08 Oct13 30,000
26 LTEX 500 $2.800 _ per month Mer 08 Feb 14 133,600
27 S&l Locomotive LTEX 501 2800 per month Mar 09 Feb 14 33,800
28 LTEX 3027 3,400 per month Jun 09 May 14 40,800
28 LTEX 1521 $2.000 __per month Jan 10 Dec 14 $24.000
30 LTEX 1523 800 _ per month Dec 09 Nov 14 21,600
K TEX 3434 per: month Jul 09 Jun 14 5,000
32 Soverstal LTEX 824 7.400  per month Dec 08 Nov 13 $88,800
33 LTEX 827 $7.400 month Apr 07 Mar 12 - 388,800
Y The Techs LTEX 802 4,250 __per month Jun 08 May 11 $51,000
35 TexSand Dist LTEX 925 $2.250 __ per month _Sept 09 Aug 14 $27.000
36 Titan Company _ LTEX 3501 $118 8 day Oct 08 Sept 13 $41,875
37 Tube Clty LTEX §73 per month Apr 07 Mar 12 $60.000
38 LTEX 1200 $5.000 _per month Mar 08 feb 13 $60,000
3 USRC 117 $2,500  per month Nov 07 Oct 12 30,000
40 LTEX 1417 3,450 per month Sept 08 Aug 13 41,400
41 USRJ 30 000 permonth Oct 08 Sept 1 38,000
42 USRJ 351 3,000  per month Oct 08 Sept 1 38,000
43 US Reil USRJ 355 3,000 per month Oct 08 Sept 1 30,000
4 LTEX 112 $2,500 _ per month Dec 08 Nov 11 $30,000
45 [TEX 115 $100 a day Sept 08 Aug 14 $36,500
46 LTEX 1525 2,500 _ per month Jan 10 Dec 14 30,000
a7 LTEX 3001 3,000___per month Feb 10 Jan 15 ;36,000 -
48 LTEX 3802 3,000 __per month Feb10 Jan 15 38,000
49 LTEX 825 7,400  per month $88,800
50 [TEX 828 $7.400 _per month $83,800
51 Severstal  LTEX828 - $7.400___per month N $88.600
52 . . . LTEX829 $7.400 _per month $88.800
53 LTEX 830 $7.400 " per month _ e $86,800
54 . LTEX 122 $7,148 __permonth | ! | $89.01¢
55 Temwum Maxico - LTEX 123 $7,148 _ per month $89.01
[ 5% : LTEX 1241, $7,148 __ per month $80.01
57 . LTEX 125 $0.455 per month 113,480
5 Tube City. Axe (TEx 127 $9455  per month 3 1%400
50 LTEX 130 $7,503 __ per month $90,038
50 Tube City, Tuscaloosa : - LT__E'X 31 @' month m—"m
81 R SW 1500 3,500 per month July 10 000
F L -—_SW 1500 3,500 __per month July 10 342,000
X SW 1600 3,500 per month July 10 42,000
34 Comex, Inc SW 1500 3500 per month July 10 42,000
65 SW 1500 3,600 per month July 10 42,000 |
] GP35 3,500 permenth | July 10 42000 |
[1 GP35 3500 permonth | Juby 10 42,000
68 GP35 $3500 permonth | July 10 42,000
89 GP15-1 120 perday 43,800
70 Patriot Rail GP15-1 120 perday 43,800
71 GP15-1 120 per day ' 343,800
$3,707,




